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will hold - 65 MHz in the New Yo& City and Baltimore BTAs - is under the 70 MEiz threshold 
level. Under AT"-CinguZar, none of the markets covered by this transaction require furtha 
competitive examination. 

Since Verizon Wireless will hold no more than 65 M H z  in any market after thb 
transaction - and significantly leas in most - the proposed transfem of control clearly present no 
competitive concerns. Moreaver, the wireless competitive issues that the Commission addreesed 
in the AT&T-Cin@ar proceeding d t c d  fiom the firct that an established competitor in many 
markets across the country would be merged into another cxisting provider, t h d y  m o v h g  
one competitor altogether, while also significantly inmasing the market share of the other. The 
NextWaveVerizon Wireless transactl 'on, in contrast, presents no such consolidation. It will 
neither eliminate an existing com@tor nor increase Verizon Wmltss's market share in any 
market. In fact, this transaction will add a new competitor in one market. 

Acquiring this spectmm will also enable Verizon Wireless to meet the expacted rapid 
growth in spcctnun-intensive badband data 8cTyicc8. The two BTAs where VerizOn Wireless 
will hold 65 MHZ, New York City and Baltimq am both major metropolitan ma&& with 
strong growth in the demand for wireless services. (Verhm Wireless provides s d c e  m 
Baltimore and Washington, DC on an integrated basis.) Thesc arcaa arc national business, 
financial and political centers. They will be on the leading edge of incrdng demand for 
advanced broadband wireless data products. Baltimore-Washington was one of the initial two 
markets where Verizon Wireless deployed EV-DO. Its billion dollar investment in EV-DO m 
these and other markets (see Section N(B) above) was based on its projections that demand fix 
data services will stcadilyincrease, and it cxpectsthat dcmaudto grow most rapidlyinlarge 
markets such as New Yo& and Baltimorc-Washingto~~ 

For the foregoing reasons, grant of this application will m y  comply with all 
Commission rules, will be consistent with the Commission's actions in other procaedings, and 
will serve the public interest. 
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Boston, MA 
Columbia, SC 

License Infi>nnaton 

BTAOS I KNLF646 
BTA091 KbKH.215 

Atlantic City, NJ 
Baltimore, MD I BTA029 I KNLF652 

Corpus Chris& TX 
Daytuna Beach, FL 
Denver, GO 
Detroit, MI 
Dover, DE 
El Centm-Calexico. CA 

BTAQ99 IC"216 
BTAt07 mLH219 
BTAl10 KM6F8;02 
BTAl12 K " 2 0 2  
BTAI 16 K " 2 2 4  
BTA I 24 K"2.30 

, Wilmington, D€-Trentan, NJ 
, Pittsfield, MA 8TA35 1 IC"z8 
, Portland, OR BTA358 KNL;F812 
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RESPONSE TO OUESTION 73 

The Applicant, Cellco Partaership d/b/a Verizon Wireless (“Cellco’?, is ultimately 
owned and controlled by Verizon Communications Inc. (“Verizon”) and Vodafone Group 
Plc (“Vodafone”). V h n ,  a Delaware Corporation, owns 55% of Cellco; Vodafane, a 
company organizad under the laws of the United Kingdom, owns 45%. Control of CeUw 
is vested in a B o d  of Representatives, which in turn is controlled by VerizOn. In sum, 
Verizon is the majority owner and possesses sole atfirmative control of Cellco. 
Vodafone’s interest in Cellco, and its qualifications (as a foreign corporation) to hold 
indirect ownership interests in common canicr licenses have been previously autborized 
by the FCC under Section 31O(b)(4) of the CommunicationS Act.’ Neither Vodafonc nor 
any of its foreign subsidiaries hold any direct ownership mtcrcsts in auy common carrier 
licenses. No new foreign ownership issues am raised by this filing. 

Since the Commission approved the foreign ownership of Cellco Partnership as 
outlined above in this exhibit, there have bem no changes in that f d g n  ownership. 

’ See In re Applicatwns of Vodafone AirTouch PIC and Bell Atlantic Corporationl For 
Consent to the ll-ansjkr of Control or Assignment of Licenses and Authorizatio?u, 
Mmorandum Opinion and Order] DA 00-721 at 1[ 19 (Intl. and Wir. Tel. Bm., rel. Mar. 
30,2000); FCCPublic Notice, “International Authorizrrtions Gnnted,” Report NO. TEL 
00174, DA No. 99-3033 (Jntl. Bur., re]. Dec. 30,1999); I n  re AirTmh Comntuniaztio~~ 
Inc., Tmqfirorl and Vodafone Groupl Plc, Transferee, For Consent to the lhnsjkr of 
Control of Licenses and Authorizations, Memorandum Opinion a d  O&rl 14 FCC RCd 
9430,19 (Wir. Tel. Bur., 1999). 
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FENDING LITIGATION 
lpesDonse to Oucstion 77) 

Patricia Brown v. Verizon Wireless Services LLC (U.S. District Court, Southern District of 
F l O r i d r )  

This putative Florida state class action was served on Verizon Wireless SerViccs LLC on 
June 1,2004. The complaint alleges claims for violation of the Florida Deceptive and Unfair 
Trade Practices Act based on (i) the alleged imposition of unlawful aud arbitrary penalty clauses 
in connection the early t ennination of service contracts and (ii) the alleged locking of cell phone 
handsets to make it impossible or impracticable for customers to switch cell phone providers 
Without purchasing a new handset. The complaint seeks an injunction prohibiting VerizOn 
Wireless from engaging in these practices, compensatory damages, and disgorgemat. Vcrizon 
Wireless withdrew its opposition to plaintiffs’ motion to remand the case to state court. VerizOn 
Wireless has not yet answered the complaint. 

CallinnAUC ellular. he. v, Paeinr ConceDts. Ltd.. Adam Gitlitz and Cellco Pvtn elahiD 
d/b/a Verizon Wireless a/k/a Verizoo Wireless Services. L w  (US District Court, Distrkt of 
New Jersey) 

This complaint by a Verizon Wireless agent alleges misrepresentation, unjust enrichment, 
discrimination, and violation of the Telecommunications Act, tortious interference, unfair 
competition and violation of state antitrust laws. Plaintiff sacks to rccover $2 million. V&on 
Wireless has moved for partial summary judgment and to dismiss certain claims. 

Cleveland M obile Radio Sales, Inc. v. Verizon Wireless VAW LLC. et .I (Court of 
Common Pleas, Cuyrboga County, Ohio) 

This action was filed by a former AirTouch agent against Verizon Wireless a/k/a New 
Par, Verizon Wireless (VAW) LLC, Airtouch Cellular Eastan Region, UC, aud others on 
February 19,2004. The complaint alleges claims for unjust enrichment, disgorgemmt, tortious 
acquisition, and tortious intdkrence with business contracts based on defendants’ alleged illegal 
restraint of competition in Ohio’s wireless markets. The complaint seeks statutory damages, 
injunctive relief, an accounting, and actual damages in excess of $3 million, punitive damages, 
attorneys’ fees and costs. Plaintiffs filed an amended complaint on September 21,2004. 
Verizon Wireless filed a motion to dismiss on October 8,2004. 
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Michael Freeland. on behalf of himself and others similarlv situated v. AT&T Cornoration, 
e&& U.S. District Court, Northern District of California 

Plaintiffs filed this putative nationwide class action complaint on August 18,2004 against 
Cellco Partnership d/b/a Verizon Wireless and other wireless carriers alleging tying 
arrangements, conspiracy to restrain trade, conspiracy to monopolize, and contracts in restraint of 
trade. Plaintiffs seek injunctive relief, compensatory damages, attorneys’ fees and costs. 
Plaintiffs’ counsel has agreed to transfer the case to the Southem District of New York for 
consolidation with the other actions pending before Judge Cote under MDL proceeding 15 13, In 
re: Wireless Telephone Antitrust Litigation. 

In re CellDhone Termination Fee Cases, Judicial Council Coordination Proceeding No. 
4332 (Superior Court of the State of California, Alameda County) 

Marlowe, J., et al. v. AT&T Cor-., et al., filed on July 23,2003 in Superior Court of 
California, Alameda County, and Advanced Systems Integrated v. Cellco Partnership d/b/a 
Verizon Wireless and Christine Npyen v. Cellco Partnership d/b/a Verizon WireZess, both filed 
against Cellco in the same court, have been ordered for coordinated pretrial proceedings by the 
California Judicial Council in In re Cellphone Termination Fee Gases, Judicial Council 
Coordination Proceeding No. 4332. In these coordinated proceedings, plaintiffs challenge the 
business practices of all major wireless carriers relating to the imposition of early termination 
fees and the use of software that allegedly prevents the Company’s handsets from being uscd with 
the service of competing caniers. With respect to Verizon Wireless, plaintiffs assert on behalf of 
a putative California class of Verizon Wireless subscribers that these practices are unenforceable, 
unlawfid and unfair in violation of California Civil Code 0 1671 and $1 750, and violate 
California’s unfair competition law and California Business and Professions Code 517200. By 
order dated August 5,2004, the Court vacated its prior Order setting an evidentiary hearing on 
the bifurcated issue of preemption and vacating all previously set discovery deadlines. Plaintif& 
have moved to strike Verizon Wireless’ preemption defense. 

MDL 1513 - In re Wireless TeleDhoae Services Antitrust Litbation IUS DisMct C ourt. 
Southern District of New YorU ffomerlv reDorted as Brook, et aL v. AT&T Cellular 
Services. Inc.. et al. (U.S. District Court, Southern District of New York) (lead plaintiff 
previously was the Wireless Consumers Alliance); Beeler. et al. v. AT&T Cellular Services. 
Inc. et al., (US. District Court, Northern District of Illinois, Eastern Division); Millen. et 
al. v. AT&T Wireless PCS. LLC, et rl. (U.S. District Court, District of Massachusetb); 
Morales, et al. v. AT&T Wireless PCS. LLC, et al., (U.S. District Court, Southern District 
of Texas); Truonp. et aL v. AT&T Wireless PCS, LLC. CeUco PartnersbiD d/b/a V e r b 4  
Wireless, GTE Mobilnet of California LP. et al, (U.S. District Court, Northern District of 
California)) 

Between April and September 2002, plaintiffs filed five putative class actions in the 
jurisdictions noted above against various Verizon Wireless entities and other wireless Service 
providers. The Brook action, initially filed under the caption Wireless Consumers Alliance, Inc. 
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v. AT&T Cellular Services, Inc., et al., was commenced on April 5,2002 in the United States 
District Court for the Southern District of New Yo&. On March 12,2003, the Judicial Panel on 
Mdtidistrict Litigation transferred all the cases to the United States District Court for the 
Southem District of New York for coordination and consolidation of pretrial motion practice atld 
discovery under the caption MDL 1513 - In re Wireless Telephone Services Antitrust Litigation. 
By order dated August 1 1,2003, the District Court consolidated the five related cases and 
designated the amended complaint in Brook as the consolidated complaint for all five actions. 
Plaintiffs assert two claims under the antitrust laws for monopolization and illegal tying based on 
the defendants' alleged practices of "bundling" of wireless phones and wireless ScTviCc. 
Plaintiffs seek compensatory damages, trebling pursuant to 15 U.S.C. §15(a), and injunctive 
relief permanently enjoining defendants fiom engaging in any Mer alleged unlawfial and 
anticompetitive practices. By order dated October 6,2004, the court denied plaintiffs' motion for 
leave to amend the complaint to add a conspiracy claim. Discovery is continuing. 

NTELOS, Inc. v. Cellco PartnershiD d/b/a Verkoo Wireless (US. District Court, Western 
District, Virginia) 

The complaint in this trademark infringement action was filed on May 20,2004 against 
Verizon Wireless. The complaint alleges that Verizon Wireless' use of "IN-NETWORK" (for 
mobile-to-mobile calls) infringes upon NTELOS's registered mark "ETWORK (for wireless 
calling plans). Plaintiff seeks a temporary and permanent injunction prohibiting VerizOn 
Wireless from using "IN-Network," an accounting, actual and punitive, costs and attorneys' fees. 

Cindv Satterfield aka Highland S D ~ C ~  Services Inc. on behalf of them elves and all others 
m r l v  s hated et al. v. Ameritech Mobile Copplg7anicatioms In c.: Cincinnati !3B@A 
Limited PartnershiD: VerizoII Wireless aka New Pa R Ahtouch CeUulaa: (Erstern Region, 
Court of Common Pleas, Cnyahoga County, State of Ohio) 

Plaintiff' filed this putative class action lawsuit on behalf of former New Par and 
Ameritech Mobile customers allegedly injured by New Par's alleged illegal wholesale rates 
between 1993 and 1998. Plaintiff seeks disgorgeanent on the ground that defendants' "anti- 
competitive conduct proximately caused retail cellular prices to be artificially inflated" and 
"prevented other resellers from entering the Ohio markets." A motion to dismiss is filly briefed. 

Wireless A s s  ociates, LLC v. Ameritech Mobile Commnn icrtions. Inc, C-nad S w  
Ltd PartnerShiD. Verizon Wireless M a  Ne w Par. Verizon Wireleas. LLC. rad AirTou ch 
Cellular Eastern Redon. LLC (Court of Common Pleas, Cnyahoga County, State of Ohio) 

This action was filed against Verizon Wireless &a New Par, Verizon Wireless (VAW 
LLC, and Airtouch Cellular Eastern Region, U C  on December 2,2003. The complaint alleges 
claims for statutory violations, unjust enrichment (disgorgement), and tortious acquisition of a 
benefit based on defendants' actions, including "anti-competitive conduct that proximately 
caused retail cellular prices to be artificially inflated" and "preventing other resellers fiom 
entering the Ohio markets." The complaint seeks compensatory damages "substantially in excess 
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of $25,000,,, treble damages, disgorgement, punitive damages, interest, costs, and reasonable 
attorney's fees. Defendants' motion to dismiss is l l l y  briefed. 

Wireless World Communications. Iac. et aL v. Verizon Wireless N AW, LLC etc. (La 
Angeles County Superior Court, California) 

This putative nationwide class action is brought on behalf of independent cellular 
telephone dealers selling cellular telephone handsets and telephone services to Califolrnia 
consumers. The suit alleges unfair business practices and seeks unspecified compensatory 
damages, treble damages and injunctive relief. Plainti& have filed a notice of a p p d  fiom the 
trial court's granting of Vcrizon Wireless' demurrer. Plaintiffs' brief is due November 15,2004 
and Verizon Wireless' opposition is due January 14,2005. 

11/04 
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Baltimore, MI) 

SPECTRUM OVERLAPS 
Cellco - NextWave Transaction 

Cape May, NJ I 35 10 45 

Anne M d e l ,  MD t 45 20 65 
Baltimore, MD 45 20 65 

Richland, SC 35 10 45 
Saluda, sc 35 10 45 

I I 

Cml1,MD 1 4s I 20 
Harford, UD I 45 20 
Howard, MD 45 20 
Kent, MD 45 20 

I Queen Anne’s, ND 45 20 
-- T&mt, Ma 45 20 

Baltimore City, MD I 45 20 
I 

1 

65 
65 
65 
65 
65 
65 
65 

Boston, MA 
I i I 

Essex, MA 3s I 20 f 5s 
Niddlcsex, MA 35 20 55 
Norfolk, M A  35 I 20 1 55 
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Damna Beach, FL 

Nueces, TX 30 10 
Refigio, TX 30 10 40 
San Paaicio, TX 30 IO 40 

I 1 

Flagler, FL 30 10 40 
Volusia, FL 30 10 40 
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Dover, DE 

I I WallaCe.Ks 1 0 I 10 I 10 . I  

Kent, DE 25 10 35 
Sussex, DE 25 10 35 
Caroline, MD 25 10 35 

I 

Washtenaw, MI 25 10 35 
Wayne, MI 25 10 35 

f 
El Centro-Calexjco, 
CA 

1 
25 10 35 

G reertvill c- 
I I 

Polk, NC 35 10 45 
Spartanburg, SC 

Cherokee, SC 
GreenvilIe, SC 

f Lalums, sc 
35 1 10 45 

35 I 10 45 
35 10 45 

I Pickcns, SC I 35 i 10 
---._ Spartanbur& SC 35 10 

Union, SC I 35 10 

45 
45 
45 

] Walworth, WI 20 io 30 

h s  Angelw, CA Inyo, CA 35 10 45 
Lo3 Angeles, CA 35 10 45 
Orange, CA 35 10 45 
Riverside, CA 35 15 45 
San Bmardino, CA 35 10 45 
Ventura, CA 35 I IO 45 

i 

JanEsviUe-Belait, WI I Rock, Wl 
t 

20 10 30 

1 I I 
Madison, W1 ' Columbih WI 30 10 40 

C r a W f O 4  w1 30 I 10 40 
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Iowa, WI 
Juncw, WI 

30 10 40 
30 10 40 
30 10 40 

Marquette, WI 
Richland, WI 
Sal& WI 

~ ~~ 

30 10 40 
30 10 40 
30 10 40 

ocala, n Marion, FL 30 10 40 
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- 

Cecil, m 35 t 10 45 
Burlington, NJ 35 10 45 
Camden, NJ 35 10 45 
Cunberlam& NJ 35 10 45 
GlOUCeStC€, NJ 35 10 45 
M m m ,  NJ 35 10 45 

Pittsficld, M A  I Bakshiw, MB 1 35 I 10 I 45 
1 I 

' Salem,NJ 3s 10 

Chester, FA 35 IO 
Delaware, PA 35 10 
Montgomerys PA 35 10 

1 Philadelphia, PA 3s IO 

Bucks,PA I 35 10 
1 

1 I 

45 
45 
45 
45 
45 
45 

Provo-Orem.iLIT* 
I 

Jilinb,UT 25 10 I 3s - 
Utah, UT 25 io 35 

1 
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MA 
Hampdm, MA 
Hampshire, MA 

35 10 45 
35 10 45 
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* In three rnarlrets -Denver, CO, Podand, OR and h v o ,  UT - Verizon W i r e b  cumatly has 25 
M H z  or less, but has p d m g  befbre the Commission nu application to quire  10 MHz of spectrum 
from @est Wireless. Qwmt Wireless, U C a n d  Cd lm Partnership W a  Vdlizon Web SeCA 
Commission Consent for the Assignment of Skty-Two Broadbrmd Personal Gwnmunica$ions Services 
Licenses, WT Docket No. 04-2651, DA 04-2254, Public Notice (July 22,2004). A q d n g  the 10 
MHz Qwcst and NextWave licenses will give VerizOn Wireless 45 M H z  or less h these thrcc markets. 
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Wireless Licensees in Basic Trading Areas (BTAs) Where Verizon Wireless Proposes To Acquire Spectrum 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

NEXTWAVE PERSONAL 
COMMUNICATIONS INC., aJ, 

chapter11 

Case No. 98 B 21529 (ASH) 

(Jomtly -1 
Debtors. 

ORDER GRANTING MOTION PURSUANT TO SECTIONS 105 AND 363 
OF TEE BANKRUPTCY CODE AND FEDERAL RULE OF BANKRUPTCY 

PROCEDURE 2002 APPROVING ACQUISIIION ‘ 
AGREEMENT AND TERMINATION PAYMENT 

Upon the Motion Fb&ant to Sections 105 and 363 of the Banlauptcy Code and Federal 

Rule of Banlcruptcy procsdure 2002 Approving Acquisition Agreement (the “Motion”) adby 

NextWave Personal Communications Inc., et al., the above-captioned debtors and debtors m 

possession (collectively, ‘NextWave” or the “Debtors”); and upon the hearing on &e Motion 

held on November 30,2004 (the “Hemmg”) and the representations of coutlsel and e v i h  

submitted thexaq and good and suflicient notice of the Motion and the Hearing ha- been 

given, and no other or further notice being required; and upon the compleferecord ofthest 

Chapter 11 cases and af€er due deliberation and good cause appearing therefor, the Court hereby 

FINDS, DETERMINES AND CONCLUDES THAT’ 

1. ThiscoUahasjurisdictiontohearanddezerrmne * theMotimundcr 

28 U.S.C. $9 157 and 1334, and this matter is a core peeding under 28 U.S.C. 

Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Acquisition I 

Agreement attached hereto asExhibit lor as defined in the Motion. 

1 
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9 157@)(2)(A). Venue of these cases and the Motion m this District is pmper 

under28 U.S.C. 90 1408 and 1409. 

2. The statutory predicates for relief requested in tfae Motion are 

Sections 105 and 363 of title 1 1 of the United States Code (the ‘‘Barhu#q 

- Code”), and Rule 2002 of the Fedffal Rules of Banknrptcy Procedm (the 

‘‘BlUlkWtW R M )  . 

3. As evidenced by the aflidavits of senrice filed with this court, and 

based on the repmentations of counsel at the Hearing: (i) due, proper, timely, 

adequate and &cient notice of the Motton, the Hearing, the Acquisition 

Agreement and the transactions contemplated thereby, has been provided in 

accordance with Sections 102(1), 105,363 and 503@) of the Bankruptcy Code, 

Banluuptcy Rule 2002, and all other pvisions of the Banlstzlptcy Rule d o r  the 

Local Rules of t€le united states Bankruptcy court far the southem District of 

New York (the “Locai Rules”) govenOing the transaCtons that are the subject of 

the Motion; (ii) such notice was good, sufficient and approPriate undex the 

circumstances; and (6) no other or finther notice of the Motion, the Hearing or 

the AcquisitiOn Agmment or the transaCtons umtemplatedthereby is orW be 

required. 

4. A reasonable apportunitY to object and to be heard with nspect to 

the Motion and the relief requested therein has been a f k d e d  to all pmtk in 

mterest, including the following: (i) the OBtiCe of the United States Tiustee; (ii) 

the committee; (iii) all entities (as used h u g b u t  this Oder, such term shall 

have the meaning set forth m Section lOl(15) of the Bankrup~ Code) kn~m 

2 
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the Debtors to have asserted a liem on any of the Debtors’ other assets; (iv) all of 

the Debtors’ creditors9 equity and other mtmest holders of record; (v) the taxing 

authorities for thosejurisdictions in which the Debtom have COndLlcted business, 

(vi) al l  -debtor parties to any executory umtracts or utyexpired leases of the 

Debto~;(vii)allotherpartiesthathadfiledanoticeofappearanceand~ 

for service ofpapers in the Banknrptcy Cases under Banlauptcy Rule 2002 as of 

the date of the Motioq and (viii) parties in inkrest by publication of notice as set 

farth m the CeltifiCalEs of service filed m anmeckm ’ with the Motion. 

5. Each of the Debtors has 111 corporate power and authority to 

execute the AcquisitiOn Agreement and al l  other documents mtemplated 

thereby. Subject to the conditim m the Acquisition Agreement, each of the 

Debtors has all of the corporate power and authority nectssll~y to txmmnmate the 

transactions contemplated by the Acquisition Agreement and no cunsents or 

approvals, other than approval of this Court though this Order, FCC A p v a l ,  

HSR Approval and those approvals expmsly provided far in the Acquisition 

Agreement, are required by the Debtors to CoIlSummate the transactionS 

contemplatedtherein. 

6. A p v a l  at this t h e  of the Acquisitcm Agmment and the 

consummation of the lmsa&ms - 
of a chapter 11 plan) is in the best interests of Debtors, their &tors, and their 

estates. 

u m ~ l a t e d l h e r e b y ( s U b j e c t t 0 ~  on 

7. The terms and the conditions of the Acquktkm Agreementare fair 

and reasonable. 

3 



8. The Debtors have articulated good and sufficient reaso~ls fix 

autfiorizing enby into the Acquisition Apemerlt and appraving the Break-up 

Payment under the terms and umditions of the Acquisition Agreement 'Ihe 

Break-Up Payment is (i) an actual and necessary cost and expense of Presenring 

the Debtom' estates, within the meaning of Bankruptcy code section 503(b), (ii) 

o f s u b s t a n t i a l b e n e f i t t o t h e D e ~ , t h e i r ~ ~ , t h e i r ~ ~ , a n d o t h e r  

parties-immtmst, (iii) reasonable and appropriate considering, ammg other 

things, the size and nature ofthepropoeed acquisition and the efhts that bave 

been and will be expended by Cellco PadnedGp W a  VeriZan Wireless 

( ' V ~ W ~ l e s " )  and vzw corp. m seeking to COIwmmate the transadions 

contemplatedby the Acquisition Agreement, and (iv) necess~ly to ensure that 

VerizonWireless and VZW Gnp. will cuntinue to pursue the transactions 

COntefIlplated by the Acquisition Agreement. 

9. The Break-Up Payment B an integral part of the tratlsacti<nss 

contemplatsd by the Aquisition Agmment, and, m the absence of the Debtors' 

obligations to make, and agreement to request admm&m& 

such payment as specified in the Acquisition Agreement, VehnWkkss a& 

VZW Gorp. would not have ented into the Acquisition Agreement 

Accordingly, VerinmWkles and VZW Carp. ate Unwining to hold open thek 

offer to pursue the proposed acquisition involving the Debtom and amsummate 

the other tmmctms mtemplatedby the Acquisition AgmmentunlessthGyare 

've claim status k, . .  

a ~ d  Of the Debtors' ability, right, and obligatian to  pa^ the --Up 

Payment. 

4 
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10. The Acquisition Agreement has been pursued by the Debtors m 

contemplation of their expected mrganizatim, and will iicilitate the Debtors' 

attempts to mrganize under Chapter 11 of the Banknrptcy Code. 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED 

THAT 

1 .  The Motion is GRANTED. 

2. Any objections to the enw of this adz or the =lief granted herein and 

quested in the Motion that have not been withdrawn, waived or settled, and all 

reservations of rights includedtherein, hereby are denied and oveRuledon the me& 

with prejudice. 

3. T h e D e b t o ~ a r e a u ~ t o e n t e r i n t o t h e A c q u i s l t i o n ~ a n d  

perform their obligations thereunder. 

4. The Debtors'are authorid to pay the Break-Up Payment in acumhce 

with the terms of the AcquisitiOn Agreement. 

5 .  The Break-Up Payment (a) constitutes an acM&dn& 've of the 

Debtors' estates under Banlauptcy Code section 503(b) and 507(a)(1), with priority m 

any subsequent or qxrsedmg bankruptcy case (mcluding any chapter 7 case), sbsll (b) 

be paid by the Debtors m the time and manner provided m the Acqubith Agreement 

without any further order ofthis Churt, and (c) not be discharged, modified o r o t b w k  

affected by any plan of lreorganization of any of the Debtors, any CoIlYefson of the case 

to Chapter 7, or any dismissal of the case. 

6 .  Upon the closing under the Acquisition Agmmnt, tfie License Sale cash 

Payment shall be paid to the FCC in accordance with the terms of the G l M  Resolutim 

5 
DAL531749.1 



Agreement approved by this Court by order dated May 25,2004 (the "GRA"), and any 

applicable Sharing Payment shall be paid to the FCC m accordaflce with the term of the 

GRA, with such payments to be fixe and clear of any liens, claims, enc\rmbrances, rights 

or interests of the Debtors and other parties in interest 

7. The fam specifically to include any paaicularprovisians ofhe 

Acquisition Agreement in this oder shall not diminishor impair the efE&mess of such 

provisions. Likewise, all of the povisianS of this arder are ncmsevmble and mutuaUy 

dependent. 

8. Thetermsandprovisionsofthisordershallbebin&ngmallrespectsupun 

the Debtors, their estates, their respective af€X&es, ~ ~ ~ e s s o ~ s ,  and assigns, and any 

tmstee, responsible person, estate admmslm tor, representative, or similar persan . .  

subsequently qpomted far or m unmectionwith any of Debtors' es6rtQes OT affairs m 

these chapter 1 1 cases or in any subsequent case(s) under the Banknqptcy code involving 

any of the Debtors. 

9. Nothing COnfaiRed m the reoIpnhtionplancontimKd fop the Dehmin 

these cases or in any other order mthese cases (including any order entad afkr any 

conversion of these cases to cases under chapter 7 of the Bankqtq Code) shall alter, 

conflict with or derogate h n  hpvisions of& AcqUiSitian Agreement., andthetenns 

ofthis order, and, in the event of any inconsistenCy between such plan and this order, the 

terms of this order shall goven 

10. Nothinghereinshallprescrr'beorconstriun a theFCCsexerciseofitS 

regulatory authority. 
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1 1. ?his order shall be effective immediately, and not stayed pursuant to 

Bankruptcy Rule 5004(g) or any other applicable Bankruptcy Rule. 

Datd White Plains, New York 
November 30,2004 

/s/ Adlai s. Hardia Jr. 
HONORABLE ADLAI S.  HARDIN, Jr. 
UNITED STATES BANKRUPTCY JUDGE 
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